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I have enclosed an orlglnal and one counterpart Of hhe
jocuments described below to be recorded pursuant ko Seotio .

11303 of title 49 of the United States Code.

e documents are:

(a) A351gnment and Assumptlon Agreement:dafwj A8 0f

June 30, 1992 among CANAT LIMITED, MERCANCkL- FE DERPO I
& AND “PRUST COMPANY, as. Trustee and GRAND TRUD BPORATI O,
" a aecondary document; and

i

I(b) Leasé Assignment and Assumptioangreement Gated as of
“June 30, 1992 between CANAT LIMITED and GRAND TKUNK

CORPORATION- and jolned by CANADIAN NATIONA RELLWAY
COMPANY,‘a secondary document.

s
1 .

'he pﬁLmary document to whlch these documents are connscted L3
a Lease recorded under Recordation Number 12692 (¢

o raiesd
anentaed by "o
1 oand 120695 >

pecember 30, 1980, 4:45 p.m. and. thereafter supp:
,econdary documents w1th recordatlon numoer 1562
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e request that the documents be cross-indexed.

The names and addresses of the parties to the docurenty afe
as follows:

Lessee: CANADIAN NATIONAL RAILWAY COMPANY, Box i1,
sontreal, Quebec H3C 3N4, Canada.

wner/Lessor/Assignor: CANAT LIMITED, c/o Canadian
rlational Railway Company, P.O. Box- 8100, Montreal, jjucbec
H3C 3N4, Canada.

Trustee Under Equipment Trust Agreement: MERCAWILLE-~SAFE
JEPOSIT AND TRUST COMPANY, 2 Hopkins Plaza, P.0Q. Haw 2258,
dfaltimore, Maryland 21203.

.ssignee of Owner/Lessor/Assignor: GRAND TRUNK
ZORPORATION, c¢/o Jensen, Baird, Gardner & Henry, Tuoin Preo
Street, P.O. Box 4510, Portland, Maine 041l12.

& dﬁscrfption of the equipment covered by the docunint.
followsgs

0 units of railroad equipment, the types and Ldont i Eyving
numkers of which are set forth below:

Iype Identification Numbers (bobl i.:iauive)
7J0-ton 50'6" box cars CNA 405000 through CNs Oy

AR Class XM

;{ fee of $32.00 is enclosed. Please return the ori.i.al
and any extra copies not needed by the Commission fo-
reccrdation to Martin Carmichael, Esq., Goodwin, Frooct.r .
Hoar, Exchange Place, Boston, Massachusetts (02109-2&.1.

% short summary of the documents to appear in the .indoexn as
follows:

(a) Assignment and Assumption Agreement., The 2as54igmen®

and issumption Agreement, which 1is dated as of June 30, 1942
and relates to 90 units of railroad equipment, is an di!l]HHtHl
fron CANAT LIMITED to GRAND TRUNK CORPORATION of &ll riqhzu‘ut

CAN?? LIMITED under the Equipment Trust Agreement, pret: ouasl s
reccrded with the Commission with Recordation Nuamber 19021 uld
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the lease aissignment, previously recorded with the Commissiu
with Recordation Number 12692-A and the assumption by GRAND

TRUNK CORPORATION of all obligations of CANAT LIMITED under :h:
said Equipmant Trust Agreement and the said Lease Assignment .,

b. Lease Assignment and Assumption Agreement. The lLed e
Assignment ind Assumption Agreement, which is dated as of
June 30, 1932 and relates to the Lease of 90 units of railru.an
equipment, is an assignment from CANAT LIMITED to GRAND TRUJil+
CORPORATION of all)l rights of CANAT LIMITED under the Lease ol
Equipment dated December 1, 1980 between CANAT LIMITED and
CANADIAN NAIICNAL RAILWAY COMPANY and previously recorded wir:l
the Commission with Recordation Number 12692 and the assunpt .o
by GRAND TR.NK CORPORATION of all obligations of CANAT LIMI /i
under the s:id lease.

Very truly yo

Martin Carmielael, III
Attorney for
CANAT LIMITED

MC:cd
YP-5478/2 (%)
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ASSIGNMENT AND ASSUMPTION AGREEMENT
UNDER
EQUIPMENT TRUST AGREEMENT DATED AS OF APRIL 1, 1988 AND
ASSIGNMENT OF LEASE AND AGREEMENT DATED AS OF APRIL 1, 1988

)

‘ Assignment and Assumption Agreement dated as of June 30,
1992 between CANAT LIMITED, a Delaware corporation ("Seller"),
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY ("Trustee") and GRAND
TRUNK CORPORATION, a Delaware corporation, ("Purchaser").

BACKGROUND

Seller is a party, together with the Trustee, to a certain
Equipment Trust Agreement dated as of April 1, 1988 (the
"Equipment Trust Agreement").relating to certain railroad
equipment referred to therein (the "Equipment") and to an
Assignment of Lease and Agreement dated as. of April 1, 1988
(the "Lease Assignment") and, pursuant to an Agreement and Plan
of Reorganization dated as of June 30, 1992 between Seller and
Purchaser, Seller has agreed to transfer to Purchaser all its
assets and rights, 1nclud1ng all its rights under the Equipment
Trust Agreement and all its rights to the Equipment. In
consideration of the transfer of such assets and rights,
Purchaser has agreed to assume and to be bound by all
obligations and liabilities of Seller, including obligations
under. the Equipment Trust Agreement and the Lease Assignment.
The Trustee has no objection to the proposed assignment by .
Seller and the assumption by Purchaser of obligation under the
Equipment Trust Agreement and the Lease Assignment inasmuch as
Seller has obtained the requisite consents of the holders of
Equipment Trust Certificates issued under the Equipment Trust
Agreement

'COVENANTS

In consideration of the foregoing, and for other good and
~valuable consideration, Seller, the Trustee and the Purchaser
‘hereby agree as follows: -

1. Seller does hereby sell, assign, transfer and deliver
to Purchaser all Seller's right, title and interest in and to
the Equipment Trust Agreement and the Lease As51gnment
1nclud1ng without limitation all rights and interest of Seller,
now ex1st1ng or hereafter arising, in and to the Equipment.

, : ;

2. Purchaser_accepts,such assignment and assumes and
agrees to be bound by and perform all obligations of the Seller
under the Equipment Trust Agreement and the Lease Assignment;
including, without limitation, the obligation to make all
payments now or hereafter due under the Equlpment Trust




Agreement and to perform all duties required to be performed by

the "Company" under the Equipment Trust Agreement and the Lease
Assignment.

4, Purchaser and Seller agree to execute all such other
documents and take all other action or corporate proceedings as

may be necessary or desirable to carry out the terms of this
Agreement.

5. This Agreement shall be construed and interpreted
according to the laws in the state of Delaware without regard
to its conflict of laws provision.

IN WITNESS WHEREOF the parties have caused this Assignment

and Assumption Agreement to be executed as of the date first
set forth above.

roved
[Corporate Seall "%‘"‘" CANAT LIMITED

oy
Attest:
’BY: | /M y\%———"‘?
Aséistant,/Secretary Title: Vice President
[Corporate Seal) MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, as Trustee
Attest:
By:
Corporate Title:
Trust Officer
[Corporate Seall GRAND TRUNK CORPORATION
Attest:
By:
Secretary Title:



Agreement and to perform all duties required to be performed by
the "Company" under the Equipment Trust Agreement and the Lease
Assignment.

4, Purchaser and Seller agree to execute all such other
documents and take all other action or corporate proceedings as
may be necessary or desirable to carry out the terms of this
Agreement.

5. This Agreement shall be construed and interpreted
according to the laws in the state of Delaware without regard
to its conflict of laws provision.

IN WITNESS WHEREOF the parties have caused this Assignment
and Assumption Agreement to be executed as of the date first
set forth above.

[Corporate Seal] CANAT LIMITED
Attest:
By:
Secretary Title:
fCorpo;ate Seal] MERCANTILE~-SAFE DEPOSIT AND

TRUST COMPANY, as Trustee

By:?w/é”%

Attest:

/ Corporate Title: Corporate Trust Officer
rust Officer
[Corporate Seal] GRAND TRUNK CORPORATION
Attest:
By:
Secretary Title:



Agreement and to perform all duties required to be performed by
the "Company" under the Equipment Trust Agreement and the Lease
Assignment.

4. Purchaser and Seller agree to execute all such other
documents and take all other action or corporate proceedings as
may be necessary or desirable to carry out the terms of this
Agreement.

5. This Agreement shall be construed and interpreted
according to the laws in the state of Delaware without regard
to its conflict of laws provision.

IN WITNESS WHEREOF the parties have caused this Assignment
and Assumption Agreement to be executed as of the date first
set forth above.

[Corporate Seall CANAT LIMITED
Attest:
By:
Secretary Title:
[Corporate Seal] MERCANTILE-SAFE DEPOSIT AND

TRUST COMPANY, as Trustee

Attest:
By:
Corporate Title:
Trust Officer
[Corporate Seal] GRAND TRUNK CORPORATION

Attest:

;4244%/ Sécretary Title: o g o,



ACKNOWLEDGMENT

PROVINCE OF QUEBEC, )
) ss.
DISTRICT OF MONTREAL, )

On this 30th day of June, 1992, before me personally
appeared D. P. MacKinnon , to me personally known, who, being
by me duly sworn, says that he is _Assistant Secretary of
CANAT LIMITED, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

My Commission Expires: ] Commissioner for Oaths
BRENDA STACEY
Commissicner for Qaths _
Commissaire 3 I' Assermentation
Distiict - Montreal
Expires May 8, 1995

No. 108 400
STATE OF MARYLAND )
) ss.
CITY OF BALTIMORE, )
On this day of June, 1992, before me personally
appeared , to me personally known, who, being
by me duly sworn, says that he is a of

MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

My Commission Expires:

[Notarial Seal]



ACKNOWLEDGMENT

PROVINCE OF QUEBEC, )
) ss.
DISTRICT OF MONTREAL, )

On this day of June, 1992, before me personally
appeared ., to me personally known, who, being
by me duly sworn, says that he is of

CANAT LIMITED, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation, that said
instrument was signed and sealed on behalf of said corporation
by authority of its Board of Directors, and he acknowledged
that the execution of the foregoing instrument was the free act
and deed of said corporation.

My Commission Expires: Commissioner for Oaths
STATE OF MARYLAND )

) ss.
CITY OF BALTIMORE, )

On this 555#%7 day of June, 1992, before me personally
appeared Robert D. Brown , to me personally known, who, being
by me duly sworn, says that he is a _gorporate Trust Officer of
MERCANTILE-SAFE DEPOSIT AND TRUST COMPANY, that one of the
seals affixed to the foregoing instrument is the corporate seal
of said corporation, that said instrument was signed and sealed
on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation.

ey

My Commission Expires: wov 16 1994

[Notarial Seal]



STATE OF MICHIGAN )
) ss.
COUNTY OF WAYNE, )

On this 3044 day of June, 1992, before me personally
appeared J-~< @oresF2., ., to me personally known, who, being
by me duly sworn, says that he is Vice Pres)den? [</rareof
GRAND TRUNK CORPORATION that one of the seals affixed to the
foregoing instrument is the corporate seal of said corporation,
that said instrument was signed and sealed on behalf of said
corporation by authority of its Board of Directors, and he
acknowledged that the execution of the foregoing instrument was
the free act and deed of said corporation.

%7 Dboivin
7

. A. BREWER
NOTARY PUBLIC - WAYNE COUNTY, MICH.

[Notarial Seall MY COMMISSION EXPIRES 9-28-93

My Commission Expires:



